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YUE FUNG INTERNATIONAL GROUP HOLDING LIMITED

裕豐國際集團控股有限公司*


 (Incorporated in Bermuda with limited liability)

DISCLOSEABLE TRANSACTION

ACQUISITION OF ONLINE TRADING BUSINESS

The Board wishes to announce that the Purchaser and the Company have entered into a conditional agreement with the Vendors and Slough Tech, for the Acquisition of existing shares and the Subscription of new shares in Slough Tech. After Completion, the Group will hold approximately 18.72% of the enlarged share capital in Slough Tech. The total consideration for the Acquisition and the Subscription amounts to HK$30 million which will be satisfied by the issue of 300 million Consideration Shares at a price of HK$0.10 per Share.

Slough Tech targets to facilitate trading of electronic products between China companies and overseas companies by provision of online trading platform for buyers and sellers. In addition, the platform also aims to provide value-added trading services such as search engine, request for quotation of products, latest technical and market information in electronics industry to facilitate transactions between buyers and sellers.

The Consideration Shares represent approximately 45.2% of the issued share capital of the Company and approximately 31.1% of the issued share capital of the Company as enlarged by the Acquisition and Subscription. There will be no change to the board composition of the Company after the Completion.

The Acquisition and the Subscription constitute discloseable and share transaction for the Company under the Listing Rules. The Company will despatch a circular containing further details of the Acquisition and the Subscription and details of the SGM to approve the issue of the Consideration Shares for the Acquisition and the Subscription to the Shareholders as soon as practicable.

THE AGREEMENT DATED 21ST NOVEMBER, 2000

Parties

(1)
Purchaser and 
:
Holyworld Group Limited, a wholly-owned subsidiary of the


Subscriber 

Company

(2)
Vendors
:
Goosey Trading Limited, Riteaway Holdings Limited, Preparatory Profits Limited, Digital Asian Limited and Ms. Lau Wai Man, Mandy, independent third parties not connected with the Directors, chief executive or substantial shareholders of the Company or any of its subsidiaries or any of their respective associates (as defined in the Listing Rules). The Vendors are independent to each others except the fact that the beneficial owners of Riteaway Holdings Limited and Preparatory Profits Limited are relatives

(3)
Issuer of new
:
Slough Tech, an independent third party not connected with the


shares in

Directors, chief executive or substantial shareholders of the

Slough Tech

Company or any of its subsidiaries or any of their respective associates (as defined in the Listing Rules)

Asset Acquired
3,500 existing shares currently held by the Vendors and 300 new shares in Slough Tech which in aggregate represents 18.72% of the enlarged issued share capital in Slough Tech.

Consideration
The consideration amounts to HK$28 million for the Acquisition and HK$2 million for the Subscription, both of which will be satisfied by the issue of 280 million to the Vendors and 20 million new Shares to Slough Tech at a price of HK$0.10 per Share respectively. The consideration was negotiated on an arm's length basis between the Vendors, the Purchaser, the Company and Slough Tech with reference to the value of the entire interest in Slough Tech of HK$160 million as at 30th October, 2000 which was estimated by Chesterton Petty Limited with reference to the projected financial data and business plan of Slough Tech.

For the Consideration Shares, the issue price of HK$0.10 per Share represents (i) a discount of approximately 18.7% to the closing price of the Shares of HK$0.123 per Share as quoted by the Stock Exchange as at the date of the Agreement and (ii) a discount of approximately 16% to the 10-day average closing price of the Shares of approximately HK$0.119 per Share as quoted by the Stock Exchange from 8th November, 2000 to 21st November, 2000, the date of the Agreement, both days inclusive. The Consideration Shares represent approximately 45.2% of the issued share capital of the Company and approximately 31.1% of the issued share capital of the Company as enlarged by the allotment and issue of the Consideration Shares. The Directors consider that the terms of the transaction are fair and reasonable.

Shareholding Structures of the Company before and after Completion


Before Completion



After Completion


No. of Shares held

Approx

No. of Shares held

Approx

The Lee family and

  Simply Noble Limited (Note)
202,082,000

30.5%

202,082,000

21.0%

Goosey Trading Limited
-

0%

80,000,000

8.3%

Riteaway Holdings Limited
-

0%

80,000,000

8.3%

Preparatory Profits Limited
-

0%

90,000,000

9.3%

Digital Asian Limited
-

0%

15,000,000

1.6%

Ms. Lau Wai Man, Mandy
-

0%

15,000,000

1.6%

Slough Technology Limited
-

0%

20,000,000

2.0%

Public Shareholders
461,118,000

69.5%

461,118,000

47.9%

Total:
663,200,000

100%

963,200,000

100%

Note:
The shares held by Simply Noble Limited are ultimately and beneficially owned by the Simply Noble Trust. The Simply Noble Trust is a discretionary trust, the discretionary objects of which include Messrs. Lee Wing Kan and Lee Wing Chan, the directors of the Company.

There will be no change to the board composition of the Company after the Completion.

Payment Method
The consideration of HK$30 million for the Acquisition and the Subscription will be satisfied by the issue and allotment of 280 million and 20 million Consideration Shares at HK$0.10 each to the Vendors on a pro-rata basis and Slough Tech respectively.

Conditions
Completion is conditional upon fulfillment of, inter alia, the following conditions:

(a)
the receipt by the Purchaser of a valuation report by Chesterton Petty Limited showing a value as at 30th October, 2000 of not less than HK$160 million;

(b)
the passing of necessary resolutions by the Shareholders at the SGM to approve the terms of this Agreement and the issue of the Consideration Shares;

(c)
the listing of and permission to deal in the Consideration Shares being granted by the Listing Committee of the Stock Exchange (and such admission and listing not subsequently being revoked prior to the delivery of the definitive share certificates representing the Consideration Shares);

completion to the satisfaction of the Purchaser of its due diligence review of the corporate status, the business and the financial and other conditions of Slough Tech; and

(e)
any third-party consents under any existing loan or contractual documents or approvals from any regulatory and governmental authorities that may be required in relation to the transactions contemplated under the Agreement having been obtained.

The Purchaser may in its sole discretion waive the conditions with respect to (a) and (d) at any time by notice in writing to the Vendors.

Completion
Completion will take place on the third business day after satisfaction of all the conditions. In the event that any of the conditions has not been fulfilled or satisfied (or waived by the Purchaser) by 31st December, 2000 and in the case of the condition (d) above prior to 5th December, 2000 (or such later date as the Vendors and the Purchaser may agree in writing), the Agreement shall cease to be of any effect and neither party shall have any claim against the other in connection therewith.

INFORMATION ON SLOUGH TECH
Slough Tech is incorporated in British Virgin Islands on 18th February, 2000. Before the Acquisition and the Subscription, Slough Tech is owned as to approximately 42.2% by Ms. Lau Wai Man, Mandy, as to approximately 42.2% by Digital Asian Limited, as to approximately 5.6% by Preparatory Profits Limited, as to 5.0% by Riteaway Holdings Limited and as to 5.0% by Goosey Trading Limited. After Completion, Slough Tech will be owned as to approximately 40.64% by Ms. Lau Wai Man, Mandy, approximately 40.64% by Digital Asian Limited and as to approximately 18.72% by the Purchaser.
Slough Tech targets to facilitate trading of electronic products between China companies and overseas companies by provision of online trading platform for buyers and sellers. In addition, the platform also aims to provide value-added trading services such as search engine, request for quotation and so on, latest technical and market information in electronics industry to facilitate transactions between buyers and sellers.

Slough Tech has recorded a loss of HK$51,744 since the date of incorporation. As at 31st October, 2000, the net assets of the Slough Tech amounted to approximately HK$103,256.

REASONS FOR THE ACQUISITION AND THE SUBSCRIPTION
The Company is principally engaged in the manufacturing and distribution of electronic products for customers in the United States, European and Japanese markets. As announced in the 2000 annual report of the Company, in addition to existing manufacturing of electronic products which provides steady profits, the Group is also looking for investment opportunities which could provide good return to the Group and the Shareholders.

In view of the development potential of online trading and Slough Tech, the Directors believe that the Acquisition and the Subscription will contribute positively to the future growth of the Group and will complement the core manufacturing and distribution business of the Group by adding IT value-added elements to the conventional trading in the electronic products.

GENERAL
The Acquisition and the Subscription constitute discloseable transaction for the Company under the Listing Rules. The Company will despatch a circular containing further details of the Acquisition and the Subscription and details of the SGM to approve the issue of Consideration Shares to the Shareholders as soon as practicable.

If the Company remains a listed company, any future acquisitions or disposals of assets by the Company will be subject to the provisions of the Listing Rules. Pursuant to the Listing Rules, the Stock Exchange has the discretion to require the Company to issue a circular to its shareholders where any acquisition or disposal of assets by the Company is proposed, irrespective of the size of the proposed transaction, particularly when such proposed transaction represents a departure from the principal activities of the Company. The Stock Exchange also has the power to aggregate a series of transactions and any such transactions may result in the Company being treated as if it were a new listing applicant and subject to the requirements for new listing applicants set out in the Listing Rules.

DEFINITIONS

"Acquisition"
the acquisition of a 3,500 shares in Slough Tech which represent 17.24% of the enlarged share capital in Slough Tech

"Agreement"
the conditional sale and purchase agreement in relation to the Acquisition and the Subscription entered into between the Purchaser, the Vendors and Slough Tech on 21st November, 2000

"Board"
board of Directors

"Company"
Yue Fung International Group Holding Limited

"Completion"
completion of the Agreement

"Consideration Shares"
300 million Shares to be issued to the Vendors and Slough Tech by the Company on Completion as the consideration for the Acquisition and the Subscription

"Director(s)"
the director(s) of the Company

"Group"
the Company and its subsidiaries

"Listing Rules"
Rules Governing the Listing of Securities on the Stock Exchange

"PRC" 
The Peoples' Republic of China

"Purchaser" and
Holyworld Group Limited, a wholly-owned subsidiary of the
"Subscriber"
Company

"SGM"
special general meeting of the Company to be held to approve the issue of the Consideration Shares

"Shareholders"
shareholders of the Company

"Share(s)"
share(s) of HK$0.10 each in the capital of the Company

"Slough Tech"
Slough Technology Limited, a company incorporated in British Virgin Islands with limited liability

"Subscription"
subscription of 300 new shares in Slough Tech by the Company representing approximately 1.48% of the enlarged share capital in Slough Tech

"Stock Exchange"
The Stock Exchange of Hong Kong Limited

"Vendors"
Goosey Trading Limited, a company incorporated in the British Virgin Islands with limited liability, Riteaway Holdings Limited, a company incorporated in the British Virgin Islands with limited liability, Preparatory Profits Limited, a company incorporated in the British Virgin Islands with limited liability, Digital Asian Limited, a company incorporated in the British Virgin Islands with limited liability and Ms Lau Wai Man, Mandy.

By order of the Board

Lee Wing Kan

Chairman

Hong Kong, 21st November, 2000

*  for identification only

"Please also refer to the published version of this announcement in the Hong Kong i-mail"
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